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INTERCONNECTION AGREEMENT

This Interconnection Agreement (“Agreement”) is entered between, AT&T Wireless Services Inc.
(“AWS”), a Delaware corporation, on behalf of its wireless operating affiliates, having an office at 8645 154™
Avenue NE Redmond, WA 98052, and ALLTEL Communications Services Corporation (“ALLTEL”) an Ohio
corporation, having an office at One Allied Drive, Little Rock, Arkansas, 72202, for and on behalf of the affiliated
local exchange carriers identified in Attachment 1: ALLTEL Affiliated Local Exchange Carriers (collectively the
Parties).

WHEREAS, ALLTEL is an Incumbent Local Exchange Carrier in the states listed in Attachment 1,
WHEREAS, AWS is a Commercial Mobile Radio Service provider,

WHEREAS, pursuant to the Telecommunications Act of 1996 (the Act), and other applicable laws, the Parties desire
to enter into an agreement for the interconnection of their networks and reciprocal compensation for the termination
of Local Traffic,

NOW, THEREFORE, in consideration of the premises and the mutual covenants of this Agreement, the Parties
hereby agree as follows:

1.0 Introduction

1.1 This Agreement sets forth the terms, conditions and prices under which ALLTEL agrees to
provide Interconnection to AWS. Further this Agreement sets forth the terms, conditions, and
prices under which AWS will provide Interconnection and other services to ALLTEL, where
applicable. This Agreement also sets forth the terms and conditions for the interconnection of the
Parties’ networks and for the reciprocal compensation for the transport and termination of
telecommunications services between the Parties.

1.2 This Agreement includes and incorporates herein the Attachments of this Agreement, and all
accompanying Appendices, Addenda and Exhibits.

2.0 Effective Date

2.1 This Agreement will be effective only upon execution and delivery by both Parties. The “Effective
Date” of this Agreement will be the date on which this Agreement is filed with the appropriate
Commission, subject to approval by the Commission in accordance with Section 252 of the Act, or
where approval by a such Commission is not required, the date that both Parties have executed the

Agreement.
3.0 Intervening Law
3.1 This Agreement is entered into as a result of private negotiation between the Parties, acting

pursuant to the Act, and/or other applicable state laws or Commission rulings. If the actions of
state or federal legislative bodies, courts, or regulatory agencies of competent jurisdiction
invalidate, modify, or stay the enforcement of laws or regulations that were the basis for a
provision of the contract, the affected provision will be invalidated, modified, or stayed as
required by action of the legislative body, court, or regulatory agency. In such event, the Parties
shall expend diligent efforts to arrive at an agreement respecting the modifications to the
Agreement required. If negotiations fail, disputes between the Parties concerning the
interpretation of the actions required or provisions affected by such governmental actions will be
resolved pursuant to any remedy available to the Parties under law, provided that the Parties may
mutually agree to use the dispute resolution process provided for in this Agreement.

AT&T Wireless Services, Inc.
09/20/00
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4.0

5.0

Term of Agreement

4.1

4.2

43

4.4

4.5

4.6

4.7

The Parties agree to interconncct pursuant to the terms defined in this Agreement for a term of two
(2) years from the Effective Date of this Agreement, and thereafter the Agreement shall renew for
successive six (6) month terms, unless and until terminated as provided herein.

Either Party may terminate this Agreement after the end of the initial term by providing written
notice of termination to the other Party. Such written notice shall be provided at least sixty (60)
days in advance of the date of termination.

By mutual agreement, the Partics may amend this Agreement in writing to modify its terms.
A Party may terminate this Agreement without penalty or liability other than for amounts owed as

of the date of termination, by giving the other Party written notice of its desire to terminate at least
thirty (30) days prior to the intended date of termination if:

). the other Party makes an assignment for the benefit of creditors; or
(i1). the other Party makes an unauthorized assignment of this Agreement.
(iii) the other Party fails to perform any of its obligations under this Agreement in any

material respect, and such material failure continues without remedy for a period of thirty
(30) days after written notice is given by the non-defaulting Party to the defaulting Party.

Upon expiration or termination of this Agreement, if either Party desires uninterrupted service
under this Agreement during negotiations of a new agreement, the requesting Party shall provide
the other Party written notification. Upon receipt of such notification, the same terms, conditions,
and prices in this Agreement will continue in effect, as were in effect at the end of the latest term,
or renewal, so long as negotiations are continuing without impasse and then until resolution
pursuant to this Section. If the Parties are actually in arbitration or mediation before the
appropriate Commission or FCC prior to the cxpiration of this Agreement, this Agreement will
continue in effect only until the issuance of an order, whether a final non-appealable order or not,
by the Commission or FCC resolving the issues set forth in such arbitration or mediation request.

The Parties agree to resolve any disputed matter relating to this Agreement pursuant to Section 9.0
Dispute Resolution.

Upon either Party’s written request, the Party providing service shall fully cooperate in effecting
an orderly and efficient transition of any discontinued services to another vendor. During any
such transition, the Party providing service warrants that the level and quality of the services will
not be degraded and that it shall exercise its best, commercially reasonable efforts to effect an
orderly and efficient transition. To the extent that such transition is not completed by the
expiration date of this Agreement, the Party providing service shall continue to provide the service
to be discontinued at then effective tariff rates, if available, until such time as written notice is
given that the transition is complete.

Assignment

5.1

Neither Party may assign, subcontract, or othcrwise transfer its rights or obligations under this
Agreement except under such terms and conditions as are mutually acceptable to the other Party
and with such Party's prior written consent, which consent shall not be unreasonably withheld.
Nothing in this Section is intended to impair the right of either Party to utilize subcontractors.

AT&T Wireless Services, Inc.
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6.0

5.2

Each Party will notify the other in writing not less than sixty (60) days in advance of anticipated
assignment

Confidentiality and Proprietary Information

6.1

6.2

6.3

6.4

6.5

For the purposes of this Agreement, confidential information means confidential or proprietary
technical, customer, end user, or network information (including forecasting information) given by
one Party (the "Discloser") to the other (the "Recipient"), which is disclosed by one Party to the
other in connection with this Agreement, during negotiations and the term of this Agreement
(“Confidential Information”). Such Confidential Information will automatically be deemed
proprietary to the Discloser and subject to this Section 6.0, unless otherwise confirmed in writing
by the Discloser. All other information, which is indicated and marked, as Confidential
Information at the time of disclosure shall also be, treated as Confidential Information under
Section 6.0 of this Agreement. The Recipient agrees (i) to use Confidential Information only for
the purpose of performing under this Agreement, (ii) to hold it in confidence and disclose it to no
one other than (a) its employees having a need to know for the purpose of performing under this
Agreement, and (b) agents, including without limitation, attorneys, who are under a legal
obligation to maintain the confidentiality of disclosures, and (iii) to safeguard it from unauthorized
use or disclosure using at least the same degrec of care with which the Recipient safeguards its
own Confidential Information. If the Recipient wishes to disclose the Discloser's Confidential
Information to a third-party agent or consultant, such disclosure must be agreed to in writing by
the Discloser, and the agent or consultant must have executed a written agreement of
nondisclosure and nonuse comparable to the terms of this Section.

The Recipient may make copies of Confidential Information only as reasonably necessary to
perform its obligations under this Agreement. All such copies will be subject to the same
restrictions and protections as the original and will bear the same copyright and proprietary rights
notices as are contained on the original.

The Recipient agrees to return all Confidential Information in tangible form received from the
Discloser, including any copies made by the Recipient within thirty (30) days after a written
request is delivered to the Recipient, or to destroy all such Confidential Information if directed to
do so by Discloser except for Confidential Information that the Recipient reasonably requires to
perform its obligations under this Agreement. If either Party loses or makes an unauthorized
disclosure of the other Party's Confidential Information, it will notify such other Party
immediately and use reasonable efforts to retrieve the lost or wrongfully disclosed information.

The Recipient will have no obligation to safeguard Confidential Information: (i) which was in the
possession of the Recipient free of restriction prior to its receipt from the Discloser; (ii) after it
becomes publicly known or available through no breach of this Agreement by the Recipient, (iii)
after it is rightfully acquired by the Recipicnt free of restrictions on its disclosure, or (iv) after it is
independently developed by personnel of the Recipient to whom the Discloser’s Confidential
Information had not been previously disclosed. In addition, either Party will have the right to
disclose Confidential Information to any mediator, arbitrator, state or federal regulatory body, or a
court in the conduct of any mediation, arbitration or approval of this Agreement, as long as, in the
absence of an applicable protective order, the Discloser has been previously notified by the
Recipient in time sufficient for the Recipient to undertake lawful measures to avoid disclosing
such information and for Discloser to have reasonable time to seek or negotiate a protective order
before or with any applicable mediator, arbitrator, state or regulatory body or a court.

The Parties recognize that an individual end uscr may simultaneously seek to become or be a
customer of both Parties. Nothing in this Agrecment is intended to limit the ability of either Party
to use customer specific information lawfully obtained from end users or sources other than the
Discloser.

AT&T Wireless Services, Inc.
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7.0

6.6

6.7

6.8

Each Party's obligations to safeguard Confidential Information disclosed prior to expiration or
termination of this Agreement will survive such cxpiration or termination.

Except as otherwise expressly provided elsewhcre in this Agreement, no license is hereby granted
with respect to any patent, trademark, or copyright, nor is any such license implied solely by virtue
of the disclosure of any Confidential Information.

Each Party agrees that the Discloser may be irrcparably injured by a disclosure in breach of this
Agreement by the Recipient or its representatives and the Discloser will be entitled to seek
equitable relief, including injunctive relief and specific performance, in the event of any breach or
threatened breach of the confidentiality provisions of this Agreement. Such remedies will not be
deemed to be the exclusive remedies for a breach of this Agreement, but will be in addition to all
other remedies available at law or in equity.

Liability and Indemnification

7.1

7.2

7.3

Limitation of Liabilities

With respect to any claim or suit for damages arising out of mistakes, omissions, defects in
transmission, interruptions, failures, delays or crrors occurring in the course of furnishing any
service hereunder, the liability of the Party furnishing the affected service, if any, shall not exceed
an amount equivalent to the proportionate charge to the other Party for the period of that particular
service during which such mistakes, omissions, defects in transmission, interruptions, failures,
delays or errors occurs and continues; provided, however, that any such mistakes, omissions,
defects in transmission, interruptions, failurcs, delays, or errors which are caused by the
negligence or willful act or omission of the complaining Party or which arise from the use of the
complaining Party’s facilities or equipment shall not result in the imposition of any liability
whatsoever upon the Party furnishing service.

No Consequential Damages

NEITHER AWS NOR ALLTEL WILL BE LIABLE TO THE OTHER PARTY FOR ANY
INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE, OR SPECIAL
DAMAGES SUFFERED BY SUCH OTHER PARTY (INCLUDING WITHOUT
LIMITATION DAMAGES FOR HARM TO BUSINESS, LOST REVENUES, LOST
SAVINGS, OR LOST PROFITS SUFFERED BY SUCH OTHER PARTY), REGARDLESS
OF THE FORM OF ACTION, WHETHER IN CONTRACT, WARRANTY, STRICT
LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION NEGLIGENCE OF
ANY KIND WHETHER ACTIVE OR PASSIVE, AND REGARDLESS OF WHETHER
THE PARTIES KNEW OF THE POSSIBILITY THAT SUCH DAMAGES COULD
RESULT. EACH PARTY HEREBY RELEASES THE OTHER PARTY (AND SUCH
OTHER PARTY'S SUBSIDIARIES AND AFFILIATES, AND THEIR RESPECTIVE
OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS) FROM ANY SUCH CLAIMS.
NOTHING CONTAINED IN THIS SECTION WILL LIMIT ALLTEL'S OR AWS’
LIABILITY TO THE OTHER FOR (i) WILLFUL OR INTENTIONAL MISCONDUCT
(INCLUDING GROSS NEGLIGENCE); OR (i) BODILY INJURY, DEATH, OR
DAMAGE TO TANGIBLE REAL OR TANGIBLE PERSONAL PROPERTY
PROXIMATELY CAUSED BY ALLTEL’S OR AWS’ NEGLIGENT ACT OR OMISSION
OR THAT OF THEIR RESPECTIVE AGENTS, SUBCONTRACTORS OR EMPLOYEES.

Obligation to Indemnify

7.3.1  Each Party shall be indemnificd and held harmless by the other Party against claims,
losses, suits, demands, damages, costs, cxpenses, including reasonable attorneys’ fees
(“Claims™), asserted, suffered, or madc by third parties arising from (i) any act or
omission of the indemnifying Party in connection with its performance or non-

AT&T Wireless Services, Inc.
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7.4

performance under this Agrecment: (ii) actual or alleged infringement by the
indemnifying Party of any patent, trademark, copyright, service mark, trade name, trade
secret or intellectual property right (now known or later developed), and (iii) provision of
the indemnifying Party's services or cquipment, including but not limited to claims
arising from the provision of the indemnifying Party's services to its end users (e.g.,
claims for interruption of servicc, quality of service or billing disputes). Each Party shall
also be indemnified and held harmless by the other Party against Claims of persons for
services furnished by the indemnifying Party or by any of its subcontractors, under
worker's compensation laws or similar statutes.

7.3.2  Each Party agrees to release, defend, indemnify, and hold harmless the other Party from
any claims, demands or suits that asserts any infringement or invasion of privacy or
confidentiality of any person or persons caused or claimed to be caused, directly or
indirectly, by the other Party's cmployces and equipment associated with the provision of
any service herein. This provision includes but is not limited to suits arising from
disclosure of the telephone number, adilress, or name associated with the telephone called
or the telephone used in connection with any services herein.

7.3.3 ALLTEL makes no warrantics, express or implied, concerning AWS’ (or any third
party’s) rights with respect to intcllectual property (including without limitation, patent,
copyright and trade secret rights) or contract rights associated with AWS’ rights to
interconnect with ALLTEL’s nctwork. Section 7.3.3 applies solely to this Agreement.
Nothing in this Section will be deemcd to supersede or replace any other agreements, if
any, between the Parties with respect to AWS’ intellectual property or contract rights.

7.3.4  When the lines or services of other companies and carriers are used in establishing
connections to and/or from points not rcached by a Party's lines, neither Party shall be

liable for any act or omission of the othcr companies or carriers.

Obligation to Defend; Notice; Cooperation

Whenever a claim arises for indemnification under this Section (the “Claim”), the relevant
Indemnitee, as appropriate, will promptly notify the Indemnifying Party and request the
Indemnifying Party to defend the same. Failurc to so notify the Indemnifying Party will not
relieve the Indemnifying Party of any liability that the Indemnifying Party might have, except to
the extent that such failure prejudices the Indemnifying Party's rights or ability to defend such
Claim. The Indemnifying Party will have the right to defend against such Claim in which event
the Indemnifying Party will give written notice to the Indemnitee of acceptance of the defense of
such Claim and the identity of counsel sclected by the Indemnifying Party. Except as set forth
below, such notice to the relevant Indemnitec will give the Indemnifying Party full authority to
defend, adjust, compromise, or settle such Claim with respect to which such notice has been given,
except to the extent that any compromisc or scttiement might prejudice the Intellectual Property
Rights or other rights of the relevant Indemnitics. The Indemnifying Party will consult with the
relevant Indemnitee prior to any compromisc or settlement that would affect the Intellectual
Property Rights or other rights of any Indemnitce, and the relevant Indemnitee will have the right
to refuse such compromise or settlement and, at such Indemnitee’s sole cost, to take over defense
of such Claim. Provided, however, that in such cvent the Indemnifying Party will not be
responsible for, nor will it be obligated to indemnify the relevant Indemnitee against any damages,
costs, expenses, or liabilities, including without limitation, attorneys’ fees, in excess of such
refused compromise or settlement. With respect to any defense accepted by the Indemnifying
Party, the relevant Indemnitee will be entitled to participate with the Indemnifying Party in such
defense if the Claim requests equitable relicf or other relief that could affect the rights of the
Indemnitee and also will be entitled to employ separate counsel for such defense at such
Indemnitee's sole expense. The Indemnifying Party shall not be liable under this Section for
settlement by the Indemnitee of any Claim if the Indemnifying Party has not approved the
settlement in advance, unless the Indemnifying Party has had the defense of the Claim tendered to

AT&T Wireless Services, Inc.
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it in writing and has failed to assume such defcnse. In the event of such failure to assume defense,
the Indemnifying Party shall be liable for any reasonable settlement made by the Indemnitee
without approval of the Indemnifying Party. Each Party agrees to cooperate and to cause its
employees and agents to cooperate with the other Party in the defense of any such claim.

8.0 Payment of Rates and Late Payment Charges

8.1 The Parties agree to pay all rates and charges due and owing under this Agreement within thirty
(30) days of the invoice date in immediatcly available funds. The Parties represent and covenant
to each other that all invoices will be promptly processed and mailed in accordance with the
Parties’ regular procedures and billing systems.

8.1.1

If the payment due date falls on a Sunday or on a Holiday which is observed on a
Monday, the payment due date shall be the first non-Holiday following such Sunday or
Holiday. If the payment due datc falls on a Saturday or on a Holiday which is observed
on Tuesday, Wednesday, Thursday, or Friday, the payment due date shall be the last non-
Holiday preceding such Saturday or I'loliday. If payment is not received by the payment
due date, a late penalty, as set forth in 8.3 below, shall apply.

8.2 If the amount billed is received by the billing Party after the payment due date or if any portion of
the payment is received by the billing Party in funds which are not immediately available to the
billing Party, then a late payment charge will apply to the unpaid balance.

8.3 The Parties agree interest on overdue invoices will apply at the lesser of the highest interest rate
(in decimal value) which may be levied by law for commercial transactions, compounded daily
and applied for each month or portion thereot that an outstanding balance remains, or 0.000325,
compounded daily and applicd for each month or portion thereof that an outstanding balance

remains.

9.0 Dispute Resolution

9.1 Notice of Disputes

Notice of a valid dispute, whether billing or contractual in nature, must be in writing specifically
documenting the total dollar amount of the dispute, and a detailed description of the underlying
dispute (the “Dispute Notice”).

9.1.1

Billing Disputes

A Party must submit reasonablc and valid billing disputes (“Billing Disputes™) to the
other Party within ninety (90) days from the due date. The Parties will endeavor to
resolve all billing disputes within nincty (90) days from receipt of the Dispute Notice.
Examples of reasonable and valid billing disputes (“Billing Dispute”) are:

9.1.1.1 incorrect rate;

9.1.1.2 error in quantity (i.c., minutes or quantity of circuits or quantity of billable
elements incorrect);

9.1.1.3 service did/does not exist,
9.1.1.4 invalid factors;
9.1.1.5 incorrect customer being billed;

9.1.1.6 invalid PON;

AT&T Wireless Services, Inc.
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9.2

93

94

9.1.1.7 backbilling; or
9.1.1.8 late receipt of an invoicc.

9.1.2  All Other Disputes

All other disputes (i.c., contractual disputes) shall be valid only if reasonable within the
scope of this Agreement, and the applicable Statue of Limitations shall govern such
disputes.

Alternative to Litigation

9.2.1  The Parties desire to resolve disputes arising out of this Agreement without litigation.
Accordingly, except for action sccking a temporary restraining order or an injunction
related to the purposes of this Agreenient, or suit to compel compliance with this Dispute
Resolution process, the Parties agree to usc the following Dispute Resolution procedure
with respect to any controversy or claim arising out of or relating to this Agreement or its
breach.

9.2.2  Each Party agrees to promptly notify the other Party in writing of a dispute and may in
the Dispute Notice invoke the informal dispute resolution process described in Section
9.3. The Parties will endeavor to informally resolve the dispute within ninety (90) days
after the date of the Dispute Notice.

Informal Resolution of Disputes

In the case of a dispute and upon reccipt of the Dispute Notice each Party will appoint a duly
authorized representative knowledgeablc in telccommunications matters, to meet and negotiate in
good faith to resolve any dispute arising under this Agreement. The location, form, frequency,
duration, and conclusion of these discussions will be left to the discretion of the representatives.
Upon agreement, the representatives may, but are not obligated to, utilize other alternative dispute
resolution procedures such as mediation to assist in the negotiations. Discussions and the
correspondence among the representatives for purposes of settlement are exempt from discovery
and production and will not be admissiblc in the arbitration described below or in any lawsuit
without the concurrence of both Partics. Documents identified in or provided with such
communications, which are not preparcd for purposcs of the negotiations, are not so exempted
and, if otherwise admissible, may be admittcd in evidence in the arbitration or lawsuit. Unless
otherwise provided herein, or upon the Parties’ agreement, neither Party may invoke formal
Dispute Resolution procedures including arbitration or other procedures as appropriate sooner than
ninety (90) days after the datc of the Disputc Notice, provided the Party invoking the formal
Dispute Resolution process has negotiated in good faith with the other Party.

Formal Dispute Resolution

9.4.1  The Parties agree that any disputcs not resolved pursuant to the informal procedure set
forth in Section 9.3, which involve amounts which represent $50,000 or less annually,
whether measured by the disputing Party in terms of actual amounts owed or owing, or as
amounts representing its business or other risks or obligations relating to the matter in
dispute, will be submitted to binding arbitration pursuant to the provisions of Section 9.6.
During the first contract year the Partics will annualize the initial months up to one year.

9.4.2  The Parties agree that any disputcs not resolved pursuant to the informal procedures set
forth in Section 9.3 which involve amounts which represent more than $50,000 annually,
whether measured by the disputing Party in terms of actual amounts owed or owing, or as
amounts representing its busincss or other risks or obligations relating to the matter in

w
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9.4.3

dispute, then either Party may procced with any remedy available to it pursuant to law,
equity or agency mechanisms; provided, that upon mutual agreement of the Parties such
disputes may also be submitted to binding arbitration pursuant to Section 9.6. During the
first contract year the Parties will annualize the initial months up to one year.

The Parties agree that all undisputed billed amounts are to be paid when due, and that
interest shall apply to all overduc undisputed invoices as set forth in the General Terms
and Conditions, Section 8.0 of this Aureement. The Parties agree that the disputing Party
may withhold payments of any disputed charges until the Parties resolve the Billing
Dispute. The Parties further agree that if any Billing Dispute is resolved in favor of the
non-disputing Party, the non-disputing Party shall receive interest applied to the disputed
amount as set forth in the Gencral Terms and Conditions, Section, 8.0 of this Agreement.

9.5 Conflicts

9.5.1

The Parties agree that the Dispute Resolution procedures set forth in this Agreement are
not intended to conflict with applicable requirements of the Act or the state commission
with regard to procedures for the resolution of disputes arising out of this Agreement.

9.6 Arbitration

9.6.1

9.6.2

9.6.3

Any disputes involving amounts which represent $50,000 or less annually, not resolved
pursuant to the informal disputc resolution procedures set forth in Section 9.3 within
ninety (90) days of the Dispute Notice shall be submitted to binding arbitration by a
single arbitrator pursuant to thc Commercial Arbitration Rules of the American
Arbitration Association. A Party m:y demand such arbitration in accordance with the
procedures set out in those rulcs. Discovery shall be controlled by the arbitrator and shall
be permitted to the extent sct out in tais Scction. Each Party may submit in writing to a
Party, and that Party shall so respond, to a maximum of any combination of thirty-five
(35) (none of which may have subparts) of the following: interrogatories; demands to
produce documents; requests for admission.

Additional discovery may bc permitted upon mutual agreement of the Parties. The
arbitration hearing shall be commenced within ninety (90) days of the demand for
arbitration. The arbitration shall be held in a mutually agreed upon location or the state
capitol of the state where the interconnection services are provided. The arbitrator shall
control the scheduling so as to process the matter expeditiously. The Parties shall submit
written briefs five (5) days before the hearing. The arbitrator shall rule on the dispute by
issuing a written opinion within thirty (30) days after the close of hearings. The arbitrator
shall have no authority to order punitive or consequential damages. The times specified
in this Section may be cxtended upon mutual agreement of the Parties or by the arbitrator
upon a showing of good causc. Judgment upon the award rendered by the arbitrator may
be entered in any court having jurisdiction.

Costs

Each Party shall bear its own costs o these procedures. A Party seeking discovery shall
reimburse the responding Partyv for tI-: costs of production of documents prior to judicial
review (including search time and re¢j roduction costs).

10.0 Termination of Service

10.1 Failure of either Party to pay undisputed charges shall be grounds for termination of this
Agreement. If either Party fails to pay when due, any undisputed charges billed to them under this
Agreement (undisputed, unpaid charges), and any portion of such charges remain unpaid more
than thirty (30) days after the duc date of such undisputed, unpaid charges, other Party will notify

AT&T Wireless Services, Inc.
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11.0

12.0

10.2

103

Notices

11.1

11.2

Taxes

12.1

the non-paying Party in writing that in order to avoid having service disconnected, the non-paying
Party must remit all undisputed unpaid charges to the other Party within thirty (30) days after
receipt of said notice (the “Termination Notice”). Disputes hereunder will be resolved in
accordance with the Dispute Resolution Procedures sct out in Section 9 of this Agreement.

Either Party may discontinue service to the other Party upon failure to pay undisputed, unpaid
charges as provided in this Section, and will have no lability to the non-paying Party in the event
of such disconnection. Provided, however, neither Party will discontinue any service or terminate
this Agreement for the other Party’s fuilure to pay undisputed, unpaid charges, unless the non-
paying Party fails to pay such undisputed, unpaid charges within thirty (30) days of its receipt of
the Termination Notice.

After disconnect procedures have begun, the Party issuing the undisputed, unpaid bill will not
accept service orders from the other Party unul all undisputed unpaid charges are paid in full, in
immediately available funds. The Party issuing the undisputed, unpaid bill will have the right to
require a deposit equal to one month’s charges (based on the highest previous month of service
from the other Party) prior to rcsuming service to that Party after disconnect for nonpayment.

Except as otherwise specifically provided in this Agrcement, all notices, consents, approvals,
modifications, or other communications to be given under the terms of this Agreement shall be in
writing and sent postage prepaid by registered mail return receipt requested. Notice may also be
effected by personal delivery or by overnight courier. All notices will be effective upon receipt.
All notices shall be directed to the following:

To ALLTEL:

Staff Manager — Wirelcss Interconnection Services
ALLTEL Communications Scrvices Corp.
Mailstop: 1269 B4F3NE

One Allied Drive

P.O. Box 2177

Little Rock, Arkansas 72203-2177

To AWS:

Jill Mounsey

Director — Wireless Network Services
AT&T Wireless Serviccs, Inc.

8645 154" Ave. NE

Redmond, WA 98052

Fax: (425)580-8609

Either Party may unilaterally change its designated representative and/or address for the receipt of
notices by giving seven (7) days' prior written notice to the other Party in compliance with this
Section.

Each Party purchasing Interconnection, Resale Services, Network Elements, functions, facilities,
products and services under this Agrecment shall pay or otherwise be responsible for all federal,
state, or local sales, use, excise, gross rcecipts, municipal fees, transfer, transaction or similar
taxes, fees, or surcharges (hereinafter “Tax”) imposed on, or with respect to, the Interconnection,
Resale Services, Network Elements, functions, facilities, products and services under this

AT&T Wireless Services, Inc.
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12.2

12.3

12.4

12.5

Agreement provided by or to such Party. except for (a) any Tax on either party’s corporate
existence, status, or income or (b) any corporate franchise Taxes. Whenever possible, these Taxes
shall be billed as a separate item on the invoice.

With respect to any purchase of Intcrconnection, Resale Services, Network Elements, functions,
facilities, products and services under this Agreement if any Tax is required or permitted by
applicable law and tariffs to be collected from the purchasing Party by the providing Party, then:
(i) the providing Party shall bill the purchasing Party for such Tax; (ii) the purchasing Party shall
remit such Tax to the providing Party; and (iii) the providing Party shall remit such collected Tax
to the applicable taxing authority. Thc following provisions govern the backbilling of Taxes by
the providing Party:

12.2.1 Taxes for which the purchasing Party is liable: with respect to Taxes for which the
purchasing Party is liablc, the providing Party shall use reasonable best efforts to bill the
purchasing Party for such Tax simultaneously with the bill for service to which the Tax
relates; however, the purchasing Party shall remain responsible for such Tax for the
applicable statute of limitations period.

12.2.2 Taxes for which the providing Party is liable: with respect to Taxes for which the
providing Party is liable, the providing Party may backbill the purchasing Party for any
surcharges based on such Taxcs und permitted by Applicable Law, subject to the same
time limits that apply to the scrvices to which the taxes relate.

12.2.3 Notwithstanding §12.2.2. above. if as a result of a notice of proposed adjustment by a
taxing authority, the taxing author:ty imposcs a Tax on the providing party, the providing
party may back bill the Tax to the purchasing party for a period, not exceed four years
from the date of the notice of proposed adjustiment. In order for the providing party to be
permitted to backbill a tax under this section, the purchasing party must be notified of the
audit determination from which the surcharge results, within 30 days of the notice of
proposed adjustment but in no cvent less than ten days before the last day, under
applicable law, for the purchasing party to excrcise any rights it might have to contest the
notice of proposed adjustment.

With respect to any purchase hercunder of Interconnection, Resale Services, Network Elements,
functions, facilities, products and scrvices under this Agreement that are resold to a third party, if
any Tax is imposed by applicable law as reflected in appropriate tariff(s) on the End User in
connection with any such purchasc, then: (i) the purchasing Party shall be required to impose
and/or collect such Tax from thc End User; and (ii) the purchasing Party shall remit such Tax to
the applicable taxing authority. The purchasing Party agrees to indemnify and hold harmless the
providing Party for any costs incurrcd by the providing Party as a result of actions taken by the
applicable taxing authority to collect the Tax from the providing Party due to the failure of the
purchasing Party to pay or collect and remit such tax to such authority.

If the providing Party fails to bill or to collect any Tax as required herein, then, as between the
providing Party and the purchasing Party: (i) the purchasing Party shall remain liable for such
uncollected Tax to the extent provided in [cither Scction 12.2; or Section 12.2 and all Subsections
thereunder;] and (ii) the providing Partv shall be liable for any penalty and interest assessed with
respect to such uncollected Tax by such authority. [However, if the purchasing Party fails to pay
any Taxes properly billed, then, as between the providing Party and the purchasing Party, the
purchasing Party will be solely responsible for payment of the Taxes, penalty and interest.

If the purchasing Party fails to imposc and or collect any Tax from End Users as required herein,
then, as between the providing Party and the purchasing Party, the purchasing Party shall remain
liable for such uncollected Tax and anv interest and penalty assessed thereon with respect to the
uncollected Tax by the applicable taxing authority. With respect to any Tax that the purchasing
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12.6

12.7

12.8

12.9

Party has agreed to pay or impose on and/or collect from End Users, the purchasing Party agrees
to indemnify and hold harmless the providing Party for any costs incurred by the providing Party
as a result of actions taken by the applicable taxing authority to collect the Tax from the providing
Party due to the failure of thc purchasing Party to pay or collect and remit such Tax to such
authority.

If either Party is audited by a taxing authority or other governmental entity, the other Party agrees
to reasonably cooperate with the Party being audited in order to respond to any audit inquiries in a
proper and timely manner so that the audit and/or any resulting controversy may be resolved
expeditiously.

To the extent a sale is claimed to be for resale tax cxemption, the purchasing Party shall furnish
the providing Party a proper resale tux cxemption cortificate as authorized or required by statute or
regulation of the jurisdiction providing said resale tax exemption. Failure to timely provide said
resale tax exemption certificate will resnlt in no excruption being available to the purchasing Party
for any period prior to the date that the purchasing Party presents a valid certificate. If applicable
law as reflected in appropriate tariff(s) cxcludes or ¢cxcmpts a purchase of Interconnection, Resale
Services, Network Elements, functions, facilities, products and services under this Agreement
from a Tax, but does not also provide an cxemption procedure, then the providing Party will not
collect such Tax if the purchasing Party (a) furnishes the providing Party with a letter signed by an
officer of the purchasing Party claiming an exemption and identifying the applicable law that both
allows such exemption and docs not require an cxcmption certificate; and (b) supplies the
providing Party with an indemnification agreement, rcasonably acceptable to the providing Party,
which holds the providing Party harmlcss from anv tax, interest, penalties, loss, cost or expense
with respect to forbearing to collect such Tax.

With respect to any Tax or Tax controversy covered by this Section 12, the purchasing Party is
entitled to contest with the imposing jurisdiction, pursuant to applicable law and as reflected in
appropriate tariff(s) and at its ovwn cxpense, any a Tax that it previously billed, or was billed that it
is ultimately obligated to pay. Thec purchasing Party will ensure that no lien is attached to any
asset of the providing Party as a result of any contest. The purchasing Party shall be entitled to the
benefit of any refund or recovery of amounts that it had previously paid resulting from such a
contest. Amounts previously paid by the providing Party shall be refunded to the providing Party.
The providing Party will coopcrate in any such contest.

All notices, affidavits, exemption certificates or other communications required or permitted to be
given by either Party to the other under this Section 12, will be made in writing and will be
delivered by certified mail, and sent to the addresses stated below.

To ALLTEL:

Director State and Local Taxces

ALLTEL Communications Scrvices Corporation
Mailstop: 1269B4F3N1:

One Allied Drive

P.O. Box 2177

Little Rock, AR 72203

Copy to:

Staff Manager-Wircless Interconnection
ALLTEL Communications Services Corporation
Mailstop: 1269 B4F3NE

One Allied Drive

P.O.Box 2177

Little Rock, AR 72203

AT&T Wireless Services, Inc.
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13.0

14.0

15.0

To AWS:

Daurell Bell

Director — Tax Department
AT&T Wireless Services
8645 154" Ave. NE
Redmond, WA 98052

Fax: (425)580-8609

Copy to:
Jill Mounsey

Director — Wircless Network Services
AT&T Wirelcss Scervices

8645 154" Ave. NE

Redmond, WA 98052

Fax: (425)580-8609

Either Party may from time-to-time dcsignate another address or addressee by giving notice in
accordance with the terms of this Scction 12.9. Any notices or other communications will be
deemed to be given when receivcd.

Force Majeure

13.1

Neither Party shall be liable for dclays or failures in performance resulting from acts or
occurrences beyond the reasonuble control of such Party, regardless of whether such delays or
failures in performance were forescen or foreseeable as of the date of this Agreement, including,
without limitation: fire, explosion. powcr failure, acts of God, war, revolution, civil commotion, or
acts of public enemies; or labor unrest. including, without limitation strikes, slowdowns, picketing
or boycotts or delays caused by the ot':cr Party or by other service or equipment vendors; or any
other similar circumstances bevond the Party's reasonable control.  In such event, the Party
affected shall, upon giving prompt notice to the other Party, be excused from such performance on
a day-to-day basis to the extent of such interference (and the other Party shall likewise be excused
from performance of its obligations on a day-for-day basis to the extent such Party's obligations
relate to the performance so interfered with). The affected Party shall use its reasonable
commercial efforts to avoid or remove the cause of nonperformance and both Parties shall proceed
to perform with dispatch once the causes are removed or cease. Notwithstanding anything herein
to the contrary if any delay or non-performance described herein exceeds thirty (30) days, the
Party owed such performance. will have the right (but not the obligation) terminate this
Agreement without penalty or liabilitv other than amounts owed as of the date of termination.
Such termination must be in writing.

Publicity

14.1

14.2

The Parties agree not to use in 1y advertising or sales promotion, press releases or other publicity
matters, any endorsements, dircct or indirect quotes or pictures implying endorsement by the other
Party or any of its employees without such Party's prior written approval. The Parties will submit
to each other for written approval, prior to publicativon. all such publicity endorsement matters that
mention or display the other's name an:l'or marks or vontain language from which a connection to
said name and/or marks may be inferred or implied.

Neither Party will offer any scrvices using the trademarks, service marks, trade names, brand
names, logos, insignia, symbols r decorative designs of the other Party or its affiliates without the
other Party’s written authorization.

Law Enforcement and Civil Process

AT&T Wireless Services, Inc.
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15.1 When either Party receives a request or subpoena from a law enforcement agency associated with
a customer of the other Party, the receiving Party shall, to the extent of its knowledge and ability,
refer such request or subpoena (o the appropriate Porty.

16.0 Year 2000 Compliance

16.1 ALLTEL warrants that the advent of the Year 2000 shall not adversely affect the provision of the
services provided under this Aureement with respect to date and date dependent data (including,
but not limited to calculating, comparing, and sequencing) and that the systems used in provision
of the services will be capablc of creating, storinu. and/or processing records related to and
including the Year 2000 and thereatter without deticicncies at no additional cost to AWS., AWS
agrees that ALLTEL shall not be responsible or lizhe for any Year 2000 failures that result form
or are caused by any services. soitwnre, cquipmeni. firmware, and/or hardware for which the
ALLTEL is not responsible. If the scrvices fail to substantially satisfy the Year 2000 requirements
of this Section and if ALLTEI is responsible for such failure, AWS’ sole and exclusive remedy
shall be that ALLTEL will, within a commerciallv rcasonable period of time and at no cost to
AWS, cause the services to mcct the requirements of this Section.

16.2 AWS warrants that the advent of' the Year 2000 ~hall not adversely affect the provision of the
services provided under this Agrcement with respect to date and date dependent data (including,
but not limited to calculating, comparing, and sequencing) and that the systems used in provision
of the services will be capablc ol croating, storin:. and/or processing records related to and
including the Year 2000 and thereafter without deficiencies at no additional cost to ALLTEL.
ALLTEL agrees that AWS shail not he responsiblc or liable for any Year 2000 failures that result
form or are caused by any services. soliware, equipiient, firmware, and/or hardware for which the
AWS is not responsible. If the services fail to substentially satisfy the Year 2000 requirements of
this Section and if AWS is responsibl for such failure, ALLTEL’s sole and exclusive remedy
shall be that AWS will, within a commercially rcasonable period of time and at no cost to
ALLTEL, cause the services to mect the requirements of this Section.

17.0 Amendments or Waivers

17.1 Except as otherwise provided in thi; Agrcemci:'. no amendment to this Agreement will be
effective unless the same is in \.viting @nd signed I« authorized representative of each Party. In
addition, no course of dealing v fuilue of a Party sirictly to enforce any term, right or condition
of this Agreement will be construcd as o waiver of +.ch term, right, or condition. By entering into
this Agreement, the Parties do 1ot waive any righ: ranted to them pursuant to the Act; and, the

Parties enter into this Agreemc1 witheut prejudice 1o any positions they have taken previously, or
may take in the future in any lcuislative. regulatory. other public forum, contract negotiation, bona
fide request, or arbitration adrcssin. any matters. including matters related to the types of
arrangements prescribed by this Agrcoment.

18.0 Authority

18.1 Each person whose signature appcars 'elow represonts and warrants that he or she has authority to
bind the Party on whose behalf ¢ or she has exccurosd this Agreement.

19.0 Binding Effect

19.1 This Agreement will be bindi:g on and inurc to the benefit of the respective successors and
permitted assigns of the Parties.

20.0 Consent

AT&T Wireless Services, Inc.
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20.1 Where consent, approval, or matual agrcement is voquired of a Party, it will not be unreasonably
withheld or delayed.

21.0 Expenses

21.1 Except as specifically set out in this Acreement, cich Party will be solely responsible for its own
expenses involved in all activiti. s. such as required industry notifications, related to the scope of
this Agreement.

22.0 Headings

22.1 The headings in this Agreement arc inserted for cont enience and identification only and will not

be considered in the interpretation ot this Agreement.
23.0 Relationship of Parties

23.1 This Agreement will not establish. be interpreted s cstablishing, or be used by either Party to
establish or to represent their rclationship as anv orm of agency, partnership or joint venture.
Neither Party will have any authority 1o bind the « ther nor to act as an agent for the other unless
written authority, separate from: this Aureement, i~ provided. Nothing in the Agreement will be
construed as providing for the sharing of profits or losses arising out of the efforts of either or both
of the Parties. Nothing herein will be construed ::  making either Party responsible or liable for
the obligations and undertaking s of the other Party

24.0 Conflict of Interest

24.1 The Parties represent that no mplovee or agent - cither Party has been or will be employed,
retained, paid a fee, or othciwise received or will receive any personal compensation or
consideration from the other Purty. or ¢ny of the « i:or Party’s employees or agents in connection
with the arranging or negotiatic 1 oi'this Agreemen -+ associated documents.

25.0 Multiple Counterparts

25.1 This Agreement may be executc.! in multiple comiterparts, each of which will be deemed an

original but all of which will together constitute but one, and the same document.
26.0 Third Party Beneficiaries

26.1 Except as may be specifically sct forth in this Acreement, this Agreement does not provide and
will not be construed to providc third parties witl; any remedy, claim, liability, reimbursement,
cause of action, or other privilce.

27.0 Regulatory Approval

27.1 Each Party agrees to cooperatc with the other and - ith any regulatory agency to obtain regulatory
approval of this Agreement. ['uriny the term of 1« Agreement, each Party agrees to continue to
cooperate with each other and @y regulatory agen: . o that the benefits of this Agreement may be
achieved.

27.2 Upon execution of this Agreerent. it <hall be fili! with the appropriate state regulatory agency
pursuant to the requirements «: & 230 of the Act  If the state regulatory agency imposes any
filing(s) or public interest noticc(s) reyarding the iing or approval of the Agreement, AWS shall
assume sole responsibility in making such filing or notices. ALLTEL will not unreasonably
withhold its cooperation in making the filings requ:rcd under this Section.

28.0  Trademarks and Trade Names

AT&T Wireless Services, Inc.
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28.1 Except as specifically set out in this A¢rcement, nothing in this Agreement will grant, suggest, or
imply any authority for one Party to usc the name. trademarks, service marks, or trade names of
the other for any purpose whatsccver. absent written consent of the other Party.

Regulatory Authority

29.1 Each Party will be responsiblc for obraining and “ccping in effect all Federal Communications
Commission, state regulatory ¢ommission, franchi - authority and other regulatory approvals that
may be required in connection with the performan. «f its obligations under this Agreement. Each
Party will reasonably coopera:: w:ili tiic other P 1v in obtaining and maintaining any required
approvals necessary for fulfilling i1~ ohligations ur: v this Agreement.

29.2 Upon execution of this Agreemncnt. it <hall be file.l with the appropriate state regulatory agency

pursuant to the requirements of Scotior: 252 of the \ct. If the state regulatory agency imposes any
filing(s) or public interest noticc(s) regrding the 1iing or approval of the Agreement, AWS shall
assume sole responsibility in making such filine'- or notices. ALLTEL will not unreasonably
withhold its cooperation in mal:ing {ilings required mder this Section.

Verification Reviews

30.1

30.2

303

304

30.5

30.6

Subject to each Party’s reasonabic :ccurity recairements and except as may be otherwise
specifically provided in this A _rcemeni cither Party may audit the other Party’s relevant books,
records and other documents pertainivy to service - provided under this Agreement once in each
Contract Year solely for the purposc of evaluatin: the accuracy of the other Party’s billing and
invoicing. The Parties may employ other persons or [irms for this purpose. Such audit will take
place at a time and place agrecc on by 1hic Parties 110 later than sixty (60) days after notice thereof.

The review will consist of an cxamiration and v ritication of data involving records, systems,
procedures and other informat:on relaid to the services performed by either Party as related to
settlement charges or payments made ‘1 connection with this Agreement as determined by either
Party to be reasonably required. !:acl: Party shall ‘naintain reasonable records for a minimum of

twelve (12) months and provide ;v o' icr Party v il rcasonable access to such information as is
necessary to determine amounts re-civ::hle or pay:’ Jo under this Agreement,

Adjustments, credits, or payments <hi:l’ be made @ | .y corrective action shall commence within
thirty (30) days from the Requestin: I’:1y’s receip’ o! the final audit report to compensate for any
errors or omissions which are discios ! by such udit and are agreed to by the Parties. Audit
findings may be applied retroactive!s 1 no more han twelve (12) months from the date the audit
began. One and one-half (1 %%, of 'he highest ‘nicrest rate allowable by law for commercial

transactions shall be assessed and =il be compu x! by compounding monthly from the time of
the overcharge, not to exceed tweive - 12) month- from the date the audit began, to the day of
payment or credit. Any disputes concerning audit esults will be resolved pursuant to the Dispute
Resolution procedures described in Scoion 9.0 of th:is Agrcement.

Each Party will cooperate fully in ¢ such audii. providing reasonable access to any and all
appropriate employees and books, records and other documents reasonably necessary to assess the
accuracy of the Party’s bills.

Verification reviews will be limred in frequercy to once per twelve (12) month period.
Verification reviews will be scheduled subject to the reasonable requirements and limitations of
the audited Party and will be conducted in a mannc: that will not interfere with the audited Party’s
business operations.

The Party requesting a verification - ow shall fi:'l. bear its costs associated with conducting a
review. The Party being reviewed il provide acoess to required information, as outlined in this
Section, at no charge to the revicw i Party. She i the reviewing Party request information or
assistance beyond that reasonably . ired to cov fuct such a review, the Party being reviewed
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30.7

30.9

may, at its option, decline to conpl. with such request or may bill actual costs incurred in
complying subsequent to the concurrcrce of the rev cwing Party.

For purposes of conducting an aucit pursuant to this Agreement, the Parties may employ other
persons or firms for this purpose (s ivng as said Partics are bound by this Agreement as are the
principles). The Parties will bear thicir own reaso:.able cxpenses associated with this inspection.
Subsequent audits will be scheduled wion and if cose is shown,

Information obtained or received bv o Party in ¢« nducting the inspections described in Section
30.0 shall be subject to the confider:tinl:ty provisiois of Scction 6.0 of this Agreement.

31.0 Complete Terms

31.1

This Agreement sets forth the entirc i derstandine and supersedes prior agreements between the
Parties relating to the subject mattcr contained he-cin and merges all prior discussions between
them, and neither Party shall be bowi i by any dclinition, condition, provision, representation,

warranty, covenant or promise olthct than as cvpressly stated in this Agreement or as is
contemporaneously or subsequently ~c' forth in w: ting and executed by a duly authorized officer
or representative of the Party to be b thereby.

32.0 Responsibility of Each Party

32.1

Each Party is an independent cont:ac v, and hi wnd hereby retains the right to exercise full
control of and supervision over its 1. performa: ¢ of its obligations under this Agreement and
retains full control over the employ v !. dircetiv: ¢ompensation and discharge of its employees
assisting in the performance of such - bligations. [uch Party will be solely responsible for all
matters relating to payment of such cirployces, i luding compliance with social security taxes,
withholding taxes and all other re.u! “ions gover ing such matters. Each Party will be solely
responsible for proper handling, s:or v, transp: 1 and disposal at its own expense of all (i)
substances or materials that it or its v :vactors or ¢ -unts bring to, create or assume control over at
work locations or, (i) waste resulti::y “erefrom < otherwise generated in connection with its or

its contractors' or agents' activities 1 Ui - work loc: ons. Subject to the limitations on liability and
except as otherwise provided in this A-rcement, ci -h Party will be responsible for (i) its own acts
and performance of all obligations ini~osed by 2:plicable law in connection with its activities,
legal status and property, real or pe:~<c 1l and, (iis “he acts of its own affiliates, employees, agents
and contractors during the performa:ce o f the Part: s obligations hereunder.

33.0 Governmental Compliance

33.1

The Parties agree that each will con| I+ at its ownr - xpense with all applicable law that relates to 1)
its obligations under or activities in connection wit this Agreement; of ii) its activities undertaken
at, in connection with or relating to v~ location- !uch Party agrees to indemnify, defend, (at the

other Party's request) and save har:n'e - the oth - vuch of its officers, directors and employees
from and against any losses, dam:co  claims, - niands, suits, liabilities, fines, penalties, and
expenses (including reasonable atto:r * fves) th. o ise out of or result from i) its failure or the
failure of its contractors or agents (@ *» compl® = ii) any activity, duty or status of it or its
contractors or agents that triggers . cgal ob’ o0 to investigate or remedy environmental
contamination.

34.0 Subcontracting

34.1

If any obligation is performed thro: 1 subcont <tor, cach Party will remain fully responsible
for the performance of this Agrecinct in accord e with its terms, including any obligations
either Party performs through sulvoi wactors, i1 cach Party will be solely responsible for
payments due the Party's own sul ¢ iractors. .o contract, subcontract or other Agreement
entered into by either Party with tnv :hird par i connection with the provision of services
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hereunder will provide for any indermity, guareniee or assumption of liability by, or other
obligation of, the other Party to this \greement with respect to such arrangement, except as
consented to in writing by the other Party. N subcontractor will be deemed a third party
beneficiary for any purposes undcr tlis Agrcentnt.  Any subcontractor who gains access to

Confidential Information covered by 11 - Agreen i will be required by the subcontracting Party
to protect such Confidential Inform: i 10 the sa:: : vxtent the subcontracting Party is required to
protect the same under the terms of :hiv “grceme:

35.0 Referenced Documents

35.1 Whenever any provision of this Agrce ent refer "o o technical reference, technical publication,
AWS Practice, ALLTEL Practice, ayv ublicatio 1 telecommunications industry administrative
or technical standards, or any other .'cc nmentspe ically incorporated into this Agreement, it will
be deemed to be a reference to the m .t recent - 2rvion or edition (including any amendments,
supplements, addenda, or successor:) «  cach doc: nent that is in effect, and will include the most
recent version or edition (includin:: o amendn s, supplements, addenda, or successors) of
each document incorporated by rcivre ve st ¢ technical reference, technical publication,
AWS Practice, ALLTEL Practice. «: publicat:: 1+ of industry standards. However, if such
reference material is substantially alte-d in a r2re recent version to significantly change the
obligations of either Party as of the ¢! octive dit of this Agreement and the Parties are not in
agreement concerning such modificatio ~, the Part >s agree to negotiate in good faith to determine
how such changes will impact perfor nce of the Partics under this Agreement, if at all. Until

such time as the Parties agree, the »» sions of “lic last accepted and unchallenged version will
remain in force.

36.0 Severability

36.1 If any term, condition or provision ¢:"ti - Agrcen. i« held to be invalid or unenforceable for any
reason, such invalidity or unenforccul> v will 1+ ¢ invalidate the entire Agreement, unless such
construction would be unreasonable | - Aurccr -0t will be construed as if it did not contain the
invalid or unenforceable provision ¢+ =~ -visions. d the rights and obligations of each Party will
be construed and enforced accord:::0 = provid - howecver, that in the event such invalid or
unenforceable provision or provisics - essent  cloments of this Agreement and substantially
impair the rights or obligations of ¢itl. Party, ©© Puartics will promptly negotiate a replacement
provision or provisions. If impass- 11 ~cached. ' ¢ Partics will resolve said impasse under the
Dispute Resolution procedures set fi :th : Scetion (.

37.0 Survival of Obligations

371 Any liabilities or obligations of © !* vy for .. 5 or omissions prior to the cancellation or
termination of this Agreement, anv blicaticc o a Party under the provisions regarding
indemnification, Confidential Inforr.::: .. imita'. nv on liability, and any other provisions of this
Agreement which, by their terms. - conten “ated to survive (or to be performed after)
termination of this Agreement, will - 11+ ¢ cance! .tion or termination thereof,

38.0 Governing Law

38.1 This Agreement shall be governed » ud const: ¢ in accordance with the Act and the FCC’s

Rules and Regulations, except insotur - state la may control any aspect of this Agreement, in
which case the domestic laws of th =t "> where * ¢ interconnection service is provided, without
regard to its conflicts of laws princij v+ hall gov. .

39.0 Customer Inquiries

AT&T Wireless Services, Inc.
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39.1 Each Party will refer all questions regarding the other Party’s services or products directly to the
other Party at a telephone number specified by that Party.

If to ALLTEL:

South Carolina  1-800-347-1991
Ifto AWS:

Customer Care  1-800-888-7600

39.2 Each Party will ensure that all of their representatives who receive inquiries regarding the other
Party’s services or products: (i) provide the numbers described in Section 39.1 ; and (ii) do not in
any way disparage or discriminate against the other Party or its services or products.

40.0 Disclaimer of Warranties

40.1 EXCEPT AS OTHERWISE PROVIDED HEREIN, NEITHER PARTY MAKES ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO ANY WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR
INTENDED OR PARTICULAR PURPOSE WITH RESPECT TO SERVICES PROVIDED
HEREUNDER. ADDITIONALLY, NEITHER PARTY ASSUMES ANY
RESPONSIBILITY WITH REGARD TO THE CORRECTNESS OF DATA OR
INFORMATION SUPPLIED BY THE OTHER PARTY WHEN THIS DATA OR
INFORMATION IS ACCESSED AND USED BY A THIRD PARTY.

41.0 Definitions and Acronyms

41.1 Definitions

For purposes of this Agreement, certain terms have been defined in Attachment 5: Definitions and
elsewhere in this Agreement to encompass meanings that may differ from, or be in addition to, the
normal connotation of the defined word. Unless the context clearly indicates otherwise, any term
defined or used in the singular will include the plural. The words "will" and "shall" are used
interchangeably throughout this Agreement and the use of either connotes a mandatory
requirement. The use of one or the other will not mean a different degree of right or obligation for
either Party. A defined word intended to convey its special meaning is capitalized when used.

41.2 Acronyms

Other terms that are capitalized and not defined in this Agreement will have the meaning in the
Act. For convenience of reference only, Attachment 6: Acronyms provides a list of acronyms
used throughout this Agreement.

42.0 Certifications Requirements

42.1 Both Parties warrant that they have obtained all necessary jurisdictional certifications required in
those jurisdictions in which services will be ordered pursuant to this Agreement. Upon request by
any governmental entity, either Party shall provide proof of certification to the other Party.

43.0 E911 Services

43.1 The Parties agree, upon request from AWS, to negotiate an amendment to this Agreement
concerning the terms and conditions of ALLTEL’s provision of Enhanced wireless 911 services to
AWS.

AT&T Wireless Services, Inc.
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44.0

Other Requirements and Attachments

44.1

44.2

This Agreement incorporates a number of listed Attachments, which, together with their
associated Appendices, Exhibits, and Addenda, constitute the entire Agreement between the
Parties.

Appended to this Agreement and incorporated herein are the Attachments listed below. To the
extent that any definitions, terms or conditions in any given Attachment differ from those
contained in the main body of this Agreement, those definitions, terms or conditions will
supersede those contained in the main body of this Agreement, but only in regard to the services
or activities listed in that particular Attachment. In particular, if an Attachment contains a term
length that differs from the term length in the main body of this Agreement, the term length of that
Attachment will control the length of time that services or activities are to occur under the
Attachment, but will not affect the term length of the remainder of this Agreement, except as may
be necessary to interpret the Attachment.

AT&T Wireless Services, Inc.
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THIS AGREEMENT CONTAINS A BINDING ARBIT!! VTION PROVISION, WHICH MAY BE ENFORCED
BY THE PARTIES.

IN ESS WHEREQF, the Parties hereto have ciusc 1l:is Agreement to be executed as of this CS " day of
sember ,2000.

AT&T Wireless Services Inc.: ALLTEL Communications Services Corporation:
Kurt C. Maass Jeffrey W. Reynolds
Print Name Print Name

VLA pen 450 Tl J 5¢4-00
Sign Name: Date ’ Sign Name: Date
Vice President — Wireless Network Services Vice President — Access & Interconnection Svcs.
Position/Title Position/Title
AT&T Wireless Services, Inc. ALLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
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Attachment 1:
ALLTEL Affiliated 1.ocal Exchange Carriers

This Attachment 1: ALLTEL Affiliated Local Exchuny. Cuarriers sets forth ALLTEL affiliated local exchange
carriers for which this Agreement is applicable.

ALLTEL South Carolina, Inc.

AT&T Wireless Services, Inc.
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IN WITNESS WHEREOF, the Parties hereto have cousci! this Agreement to be executed as of this é ﬁday of
Noveroer___, 2000.

AT&T Wireless Services Inc.: ALLTEL Communications Services Corporation:
Kurt C. Maass Jeffrey W. Reynolds
Print Name Print Name

AN Maner /5
Sign Name: Date
Vice President — Wireless Network Services Vice President — Access & Interconnection Svcs.
Position/Title Position/Title
AT&T Wireless Services, Inc. ALLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
09/20/00
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Attachment 2: Network Intcrconnection Architecture

This Attachment describes the network architecture with w!hich the Parties to this Agreement may interconnect their
respective networks for the transmission and routing of T:' ‘communications Service and Exchange Access. It also
describes the ordering process and maintenance requircme::is.

1.0 Network Architecture

1.1 Interconnection Facilities
1.1.1  Typel

Facilities that provide a trunk +i.i connection (line side treatment) between an ALLTEL
end office and AWS’ Mobilc *vitching Center ("MSC"). Type 1 facilities provide the
capability to access all ALLi'L local end offices within the LATA, Third Party
Providers, 800/888 traffic. Y1 ' !'911 traffic, Operator Services traffic, and Directory
Assistance traffic. Type 1 Intvonnection is technically defined in Telcordia Technical
Reference GR-145-Core, Issuc =. *1ay 1998, as in effect from time to time (or any successor
thereto).

1.1.2  Type2A

One-way or two-way facilitics 1.1t provide a trunk side connection between AWS® MSC
and an ALLTEL tandem. Typc .\ facilities provide the capability to access all ALLTEL
end offices and third partv rviders subtending the ALLTEL tandem. Type 2A
Interconnection is technicallv Jv:inicd in Telcordia Technical Reference GR-145-Core, Issue
2, May 1998, as in effect from ti: to time (or any successor thereto).

1.1.3  Type2B

One-way or two-way facilitics 1::: provide a trunk side connection from a AWS” MSC to
an ALLTEL end office. Tipe 2B facilities provide the capability to access only
subscribers served by that cnd 'ice. Type 2B Interconnection is technically defined in
Telcordia Technical Refercnce : :-145-Core, Issue 2, May 1998, as in effect from time
to time (or any successor theret .

1.1.4  Equal Access Facilities

One-way or two-way facilitics 1t provide a trunk side connection between AWS’ MSC
and an ALLTEL Access Tand: .. Equal Access Trunks provide the capability to pass
Interexchange traffic to IX('s.

1.2 AWS may develop additional points " resence other than the actual location of their MSC
through the use of either ALLTEL's Sp. ..l Access facilities, their own facilities, or facilities of a
third party.

1.3 AWS shall provide ALLTEL with an «: 1 :al forecast of: (i) intended mobile to land usage or (ii)

trunking requirements for each point o! tiiicrconnection. The Parties agree to work cooperatively
to determine the number of trunks nced ¢ to handle the estimated traffic. Type 1, Type 2A and
Type 2B facilities may be either onc-w:y, or two-way when both Parties agree to share the
facility. For one-way, or two-way fuciliti-~, terms, conditions, recurring and nonrecurring charges
will apply as specified in Attachment 3 Billing, Compensation, and Charges, and at the rates
specified in Attachment 4: Pricing. \Wo1 both Parties agree to utilize two-way facilities, the
Parties on a proportional (percentagc) I+ as specified in Attachment 4: Pricing, will share such
charges. The Parties shall review actu: “illed minutes accrued on shared two-way facilities and
modify, six (6) months from the I:{fvci ¢ Date of this Agreement and every six (6) months
thereafter, the percentages specified in . 1:chment 4: Pricing.

AT&T Wireless Services, Inc.
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cilities and transport for the delivery of traffic from its

terconnection point on AWS’ network. Alternatively,
mnce facility and transport from a third party or from
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-al plant facilities that interconnect AWS’ Point of
i.LTEL's Point of Interconnection. ALLTEL shall
connecting facilities for AWS under the prices, terms
n Attachment 4: Pricing.

asible for the delivery of traffic from its network to
propriate Point of Interconnection (within the serving
he end office in which the tandem, providing Type 2A
1, or within the serving wire center boundary of the end
or Type 2B Interconnection) on its network for the
of such traffic by AWS to the handset of a AWS end

» have AWS or a third party provision facilities under

"1l provide the physical plant facilities that interconnect
< crconnection with AWS’ Point of Interconnection.
- sible for the physical plant facility from its network to

nterconnection within the serving wire center boundary
‘h the tandem, providing Type 2A Interconnection, is

ving wire center boundary of the end office providing

nnnection on its network.

s

for the network of a third party through ALLTEL’s
\LLTEL for traffic that transits its respective system to
cd in Attachment 4: Pricing. The Parties agree to enter
vird party providers. ALLTEL agrees that it will not
woviders with whom AWS has not reached agreement.
! traffic through ALLTEL's network to a third party
not have a traffic interchange agreement, then AWS
v any termination charges rendered by a third party
he provisions of Section 7, including notice and the
'nd, shall apply to AWS' indemnification of ALLTEL
+his section.

request, and where technically available, Signaling
‘mmodate out of band signaling in conjunction with the
‘arties' respective networks. When ALLTEL provides
AWS, ALLTEL shall provide such service at the rates

1. This rate is for the use of ALLTEL STPs in the

‘c. Charges for STP bridge links and port terminations
hetween AWS’ and ALLTEL’s STP shall be shared by
mal (percentage) basis as specified in Attachment 4:
:retion and at no additional charge, interconnect on an
‘hird party’s SS7 network backbone, if that third party
\LLTEL.

0

ir networks indirectly, via a third LEC’s tandem, the
~+ are technically able to record and distinguish such




3.0

4.0

traffic, and such traffic cxceo
bill its own end users anc ro:

to the other Party (“Bill and b
distinguish traffic describod -
When such traffic excecds 11

technical ability to record
accordance with the tcrms
participation in an altcroati
traffic. Such a Settlement
unnecessary. The originati:
assessed by an intermcdi:
interconnection shall be -
intermediary LEC whosc i
and termination in connv . i
conditions of those intcrt. .

to terminate at the other o

destined to terminatc at .
another LEC’s access tan:..n

Transmission & Routing of Exchange Acce:

This Section provides the terms and cond:tic:
ALLTEL network for switched access to '™
transmission and routing of InterMTA and !t

3.1

General
3.1.1  AWS may, where technic il
access to IXCs through "'
for the transmission and rou':
IXCs, and shall not be us::i s

<

Ordering

4.1

4.2

Unless otherwise provided for in ‘i
interconnection herein. Each !

interconnection or other facilitics =+
upon the format for any orders an:
in any particular order. Subjcct to'h
follows: after the receipt of a requis:

and in agreement with publishe: -

determine whether it is technicall: {¢
said information, the Party shal' »

technically feasible. If the reque t i
mutually agreed to by the Partics {1
providing Party's non-compliant d«

refund of nonrecurring charges of" ¢

Special Requests

4.2.1  If either Party requircs e
submit a Special Requet -
interconnection, (ii) an v i
Within twenty (20) day o
Date"), the providing Pari. <

AT&T Wireless Services, Inc.

09/20/00

n

[

Attachment 2: Network Interconnection Architecture
Page S
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it is technically feasible to meet the request. Within
! information or sixty (60) days from the Request Date
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providing Party shall activate the interconnection at
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5.5 After written notice and thirty (301 .= ¢ portunity to curc, the Party whose facilities are being
used may discontinue or refusc to jpre © -+ rvice to the other Party if the Party using the facilities
breaches Sections 5.3 or 5.4 and ‘il 1re such breach with the thirty (30) day cure period.
Provided however, such terminaticin . ice will, where appropriate, be limited to the facility

being used that is the subject of the br
5.6 Trouble clearing procedurcs ol bo'n ! shall include mcchanisms for escalation of restoration
efforts appropriate to the critical ir:pi. i other Party's network. Both Parties agree that they
will use their reasonable comme ¢ to clear troubles on their networks that materially

affect the other Party's clients.

AT&T Wireless Services, Inc.
09/20/00
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IN WITNESS WHEREOF, the Parties hereto have va:: . :'s Agreement to be executed as of this é ﬁnday of

Novwﬁcr , 2000.
AT&T Wireless Services Inc.: ALLTEL Communications Services Corporation:
Kurt C. Maass Icffrey W. Reynolds
Print Name Print Name

DM 5] W

Y. 237- S?o—oo

Sign Name: Date Sign Name: %te
Vice President — Wireless Network Services Vice President — Access & Interconnection Svcs.
Position/Title Position/Title
AT&T Wireless Services, Inc. ALLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
09/20/00
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Attachment 3: Billing, ('»»pensation, & Charges

to the Parties under this Agreement.

1.0 Billing

1.1 Each Party shall deliver monthly sctt.
based on a mutually agreed schedulc.

and 9.0, bills rendered by eithcr Parte

1.2 For the purposes of establishing -cr
Parties are required to provide th-
Operating Company Number (OCT . 1.

2.0 Compensation

2.1 Reciprocal Compensation

2.1.1

2.14

Rates

The Parties shall provid- c:
termination of Local Tra!tic :
shall compensate AWS for 1"
ALLTEL's network; AWS sl
of Local Traffic originating
method of interconncctic:
apply (on a reciprocal bas:s).

Exclusions

Reciprocal Compensatior sl
Traffic, and shall not app!s 1o

2.1.2.1 InterM” &
2122 Traffic "
on the ¢ hv
2.1.23 Non-local o
2124 Paging i

Measuring Calls as t.ocel 1T'r

In order to determinc V.l
Reciprocal Compensatior. 1!

termination point of = cal -
called party. For \W:
coverage area of the ce.l i
beginning of the call. Such
predominantly covers. T-or

connection with AWS’ ncive:

5

Conversation Time

AT&T Wireless Services, Inc.
09/20/00

w hich billing, compensation, and charges will be applied

1...1 statements for terminating the other Party's traffic
et to the General Terms and Conditions, Sections 8.0
< paid within thirty (30) days of the invoice date.

«| providing efficient and consolidated billing, both
" vty with their authorized and nationally recognized

“her Reciprocal Compensation for the transport and
rates specified in Attachment 4: Pricing. ALLTEL
v sport and termination of Local Traffic originating on
~-mpensate ALLTEL for the transport and termination
© V'S” network. Compensation shall vary based on the
v the Parties, and Non-Recurring charges will also

- ified in Attachment 4: Pricing.

~ly solely to the transport and termination of Local
‘her traffic or services, including without limitation:

her originates on one Parties network and terminates
“s network

ssociated with Reverse Toll Billing Agreements; and

~1ffic is Local Traffic for purposes of calculating
- ~cs agree as follows: for ALLTEL, the origination or
‘he end office that serves, respectively, the calling or
‘ination point of a call shall be within the reliable
“tor to which the calling Party is connected at the
* must be within the MTA that the cell site sector
the termination point of a call shall be the point of

: serves the called Party at the beginning of the call.




3.0 Charges

For purposes of billitg cc oy
will be based upon conve: s
usage recordings. Con:cri
receives answer supcrvision
disconnect supervision.

3.1 Late Charges

Late Charges will be apply as spec:fic:!

32 Access Charges

321

3.2.2

When Applicable

AWS shall pay ALLTEL ini.:
and all traffic which cros: o«
the call originates or tern:in::
originates or termina:cs).

If traffic is handed from il
Access trunks, or frem o
AWS,

Direct Interconnection Inic:

The Parties mutually agr v
which represents thc peroon
agree to complete a rcas i’
results by the Partic:. the i
Pricing and true-up Inter™ 174
written request by tic Poriic
twelve (12) months afte
available to ALLTEI. to -ns:
traffic study and any audi: ot
1, Type 2A or Type 2B ircre:

33 Miscellaneous Charges

In addition to any other chuarges -
applicable as specified in this Agr v
are in addition to, not exclusiv -
Agreement.

331

332

Transiting Charge

AWS shall compens:tc 1!
to a third party provider o v

Facilities Charges

Each Party shall con:per.:
Attachment 4: Pricin.) for ¢
points of interconnection. i

AT&T Wireless Services, Inc.
09/20/00
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1 for the interchange of Local Traffic, billed minutes

. Conversation time will be determined from actual
imc begins when the terminating Party's network
ds when the terminating Party's network receives

General Terms and Conditions, Section 8.0

charges as specified in Attachment 4: Pricing for any
\ boundary (as defined by the cell site sector at which
: the ALLTEL end user's end office at which the call

lirectly to an IXC, from AWS to an IXC via Equal
ctly to ALLTEL, access charges shall not apply to

lf;lctor

nterMTA factor specified in Attachment 4: Pricing,
‘I 'minutes to be billed access charges. The Parties
TMTA traffic study. Upon acceptance of the study

~ree to revise the InterMTA factor in Attachment 4:
"o back to the effective date of this Agreement. Upon

Parties agree to conduct a new traffic study every
tive date of this Agreement and make the results
Partics are using an accurate InterMTA factor. The
tfic study will be limited to traffic that traverses Type

:ons between the Parties.

in this Agrcement, the following charges may be
‘he rates referred to in ATS FCC # 1. Charges listed
other charges that may be applicable under this

¢ traffic which transits ALLTEL's network destined
ificd in Attachment 4: Pricing.

her (on a proportionate usage basis, as set forth in
" the providing Party's facilities between the Parties
ircction, as the case may be.




333

334

335

336

3.3.7

3.3.8

339

Special Requests

All requests for (1) scrvices o
(ii) facilities, equipment or ¢
necessary to fulfill o requey
enumerated in this Agremen

Attachment 2: Network 11 .1o:c

under (ii)) may include. wit'

routing, redundant fa.ilit: s o

Maintenance of Service " hu

When AWS reports tre e

ALLTEL's network, \W": <z

Charge for the perioc of v

an intermittent scrvice probic
AWS shall receive a .rudlv

conjunction with this ser ;¢

If AWS reports trouble 1o

allowed access to AV'S’ nren
time that ALLTEL pere o
arranged a specific time i

Additional Engincering “'hn

Additional engineering ¢
time to customize AW’
notification to AWS when tie

Additional Labor Charc«

Additional labor will bc o
scheduled working hour
time in excess of onc-ha 7" !
installation acccptance t 1
given service.

Access Service Order Chary

An Access Service Orior «

addition, rearrangem:nt. .}
this Agreement.

Design Change Charge

A Design Change (.

1

interconnection scrvice ‘o
required as a result of rc- e

Change Charge would api.

Service Date Change Chare

The Service Date Chang. (v
scheduled date of ins'alli e

AT&T Wireless Services, Inc.

09/20/00
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" by this Agrcement for which facilities do not exist,

‘ogics not in the providing Party's sole discretion,
1 this Agreement, or (iii) services not specifically

il be handled as a Special Request, as described in

on Architecture, Section 4.1. Special Requests
‘mitation, requests for fiber, microwave, alternate
s non-standard facilities or services.

.LTEL for clearance and no trouble is found in
csponsible for payment of a Maintenance of Service
ALLTEL personnel are dispatched. In the event of
115 eventually found to be in ALLTEL's network,
my Maintenance of Service Charges applied in

T

:I. for clearance and ALLTEL personnel are not
1c Maintenance of Service Charge will apply for the
iispatched, provided that ALLTEL and AWS have

<C VIS,

be billed to AWS when ALLTEL incurs engineering
at AWS’ request. ALLTEL will provide prior
rges will apply.

hen ALLTEL installs facilities outside of normally
tomer’s request.  Additional labor aiso includes all
. during which ALLTEL personnel stand by to make
rative test with AWS to verify facility repair on a

applics whenever AWS requests the installation,
move of an intcrconnection service associated with

lics  when ALLTEL personnel review AWS’

“1¢ what changes in the design of the service are

AWS, ALLTEL will notify AWS when the Design

‘plics when AWS requests a change in the previously
rangement of interconnection service. The customer
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may request changes provides “he new date is no more than forty five (45) calendar
days beyond the orig:aal v , unless the requested changes are associated with an
order which has beer de v o "special project”. If a change or rearrangement of
interconnection is ncoess i b forty five (45) days, then the order must be canceled
and reordered.

3.3.10 Access Customer N:mc 2t o esy (ACNA), Billing Account Number (BAN) and
Circuit Identification Chan: rges
These charges apply wheaeve - requests changes in their ACNA, their BAN number

or their Circuit Ids, respetive

AT&T Wireless Services, Inc.
09/20/00
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IN WITNESS WHEREOF, the Parties hereto have can I's Agreement to be executed as of this 5 ﬁyday of

Nsawmber , 2000.

AT&T Wireless Services Inc.:

Kurt C. Maass
Print Name

Ww ( %PAI
Sign Name: Date

Vice President — Wireless Network Services

Position/Title
AT&T Wireless Services, Inc.

\LLTEL Communications Services Corporation:

cffrey WL Reynolds

Crint Name

P

N 0. Q@M 72 -5ep -0
Sign Namge: ﬁte

Vice President — Access & Interconnection Svcs.
Position/Title
ALLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
09/20/00
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Attachment 4: Pricing

ALLTEL
South

Carolina, Inc.
Mobile-to-Land Interconnection Rate
Type 1 (per MOJ) $0.014985
Type 24 (per MOU) $0.014985
Type 2B (per MOU) $0.014985
Transiting (per *[OU) $0.003000
Land-to-Mobilc Intcrconnection Rate
Type 1 (per MCU) $0.014985
Type 2A (per MOU) $0.014985
Type 2B (per MOU) $0.014985
Transiting (per MOU) $0.003000
Shared Facilitics
AWSSkare 0
ALLTEL Share 20%
InterMTA Facior 0%
[Mobile-to-Land (Terr::ir ating) $0.05000
Land-to-Mobilc (Originating) $0.05000

THE FOLLOWING RECURRING AND NON-RECURRING ( HARGES WILL APPLY I INCURRED.
SEE ATS FCC #1 FOR APPLICABLE RATES.

Voice Grade Service
2W Channel Termination (per term)

4W Channel Termination (per term)
Channel Mileage Facility (per mile)
Channel Mileage Termination (per term)

High Capacity Service
1.544 MBPS (DS1)

Channel Termination (per term)
Channel Mileage Facility (per mile)
Channel Mileage Termination (per term)
44.736 MBPS (DS3)

Channel Termination (per term)
Channel Mileage Facility (per mile)
Channel Mileage Termination (per term)

Nonrecurring Charges
Voice Grade Installation

High Capacity DS1 Installation
High Capacity DS3 Installation
Access Service Order (per order)

Design Change
Service Date Changc
ACNA Change
BAN Change

Circuit ID Change

Labor Rates

Additional Engineering - Basic Time

Additional Engineering - Over Time
Standby Basic Time (1/2 hour increments)
Standby Overtimce (1/2 hour increments)
Standby Premium Time (1/2 hour increments)

AT&T Wireless Services, Inc.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of this y ¢ day of

Novewmder , 2000.

AT&T Wireless Services Inc.:

Kurt C. Maass
Print Name

U Mo /e
Sign Name: Date C

Vice President — Wireless Network Services
Position/Title
AT&T Wireless Services, Inc.

ALLTEL Communications Services Corporation:

Jeffrey W. Reynolds

Print Name
J. W % 23 - Sepr-©O
Sign Name: ﬁate i Y

Vice President — Access & Interconnection Svcs.
Position/Title
ALLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
09/20/00
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Attachment 5: Definitions

Definitions of the terms used in this Agrecment arc listed below. The Partics agree that certain terms may be
defined elsewhere in this Agreement, as well. Tcerms not defined shall be construed in accordance with their
customary meaning in the telecommunications indusiry as of the effective date of this Agreement.

“Act” means the Communications Act of 1931 (47 U.S.C. Section 151 et seq.), as amended by the
Telecommunications Act of 1996, as may be subsequently amended or, as from time to time interpreted in the duly
authorized rules and regulations of the FCC or the ( »mmission having authority to interpret the Act within its state
of jurisdiction.

"Calling Party Number" or "CPN" is a fcaturc of signaling system 7 ("SS7") protocol whereby the 10-digit
number of the calling party is forwarded from the en office.

“Call Recording” means the process of rctaining dctailed information about a call, such as date & time placed,
originating and terminating NPA/NXX and call duration. It does not mean recording or listening to the content of
the call.

"Cell Site” means the location of fixed radio transmitting and receiving facilitics associated with the origination and
termination of wireless traffic to a wireless cnd usc: and may be used as a point of interconnection to the landline
network.

"Commercial Mobile Radio Service" or "CMRS" l:us the meaning given to the term in the Part 20, FCC Rules.
"Commission" or "PUC" or "PSC" means thc statc administrative agency to which the United States Congress or
state legislature has delegated authority to rczulate tlic operations of Local Exchange Carriers ("LECs") as defined in

the Act.

"Common Channel Signaling" or "CCS" mcuns a =pecial network, fully separate from the transmission path of the
public switched network, which digitally transmits c:1l setup and network control data.

"Connecting Facilities" means dedicated facilities provided either under this Agreement or separate contract used
to connect AWS’ network and ALLTEL's nctwork for the purposes of interchanging traffic.

"Conversation Time" means the time (in full second increments) that both Parties' equipment is used for a call,
measured from the receipt of answer supervision to disconnect supervision.

"Customer" means, whether or not capitalized, any business, residential or governmental customer of services
covered by the Agreement, and includes the term "I:nd User”. More specific meanings of either of such terms are
dependent upon the context in which they appcar in the Agreement and the provisions of the Act.

"End Office" means a local ALLTEL switching point where ALLTEL c¢nd user customer station loops are
terminated for purposes of interconnection to cach ¢+her and to the network.

"End User" means, whether or not capitalizcd, a:y business, residential or governmental customer of services
covered by the Agreement and includes the tcrm "( ustomer”. More specific meanings of either of such terms are
dependent upon the context in which they appcir in the Agreement and the provisions of the Act.

"Exchange Access" has the meaning given the term in the Act.

"FCC" means the Federal Communications Commi: <ion.

"Incumbent Local Exchange Carrier" or “1L12C” "as the meaning given the tcrm in the Act.

AT&T Wireless Services, Inc.
09/20/00
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"Interconnection" has the meaning given thc term in the Act and refers to the physical connection of separate
pieces of equipment, facilities, or platforms bcetween or within networks for the purpose of transmission and routing
of Telecommunications Traffic.

“Interconnection Point” or “IP” means the physical point on the network wherc the two Parties interconnect. The IP
is the demarcation point between ownership of the transmission facility.

"Interexchange Carrier" or "IXC" means a curricr other than a CMRS provider or a LEC that provides, directly or
indirectly, InterLATA and/or IntraLata for-hirc telccommunications service.

"InterLATA" has the meaning given the term in the Act.
"InterMTA Traffic" means all calls that orizinatc i one MTA and terminate in another MTA.

"IntraLata Toll Traffic" means all IntralLata calls provided by a LEC other than traffic completed in the LECs
local exchange boundary.

"Local Access and Transport Area" or "LATA” hus the meaning given to the term in the Act.
"Local Exchange Carrier"” or "LEC" has the nicaning given to the term in the Act.

"Local Service Provider" means a carricr licensed by the Commission with the appropriate certification (e.g., a
Certificate of Authorization or Service Providcr Certificate of Authorization).

"Local Traffic", for the application of reciprocal ¢ mpensation, means telecommunications traffic between a LEC
and a CMRS provider that, at the beginning o!" the call, originates and terminates within the same Major Trading
Area ("MTA™), as defined in 47 CFR Section 2-4.207(A).

"Mobile Switching Center" or "MSC" mcans AWS’ facilities & related equipment used to route, transport &
switch commercial mobile radio service traffic to and from and among its end users and other telecommunications
companies.

"Major Trading Area" or "MTA" has the mcanin, given to the term in 47 CFR Section 24.202(A).

"NXX", "NXX Code", "Central Office Codc" or "CO Code" is the 3-digit switch indicator that is defined by the
D, E, and F digits of a 10-digit telephone nunber ‘vithin the NANP. Each NXX Cede contains 10,000 telephone
numbers.

"Party” means either ALLTEL or AWS as applicab.c.
"Parties" means ALLTEL and AWS.

“Point of Interconnection” or “POI” means a physical location where ALLTEL and the Commercial Mobile Radio
Service Provider interconnect which establishes the technical interface and point(s) for operational division of
responsibility.

"Reciprocal Compensation" means the arrangen'cnt between two carriers in which each of the two carriers
receives compensation from the other carricr for the transport and termination on each carrier's network of Local
Traffic that originates on the network of the other carrier.

"Service Area" means the geographic arca, c.g., Major Trading Area, Basic Trading Area, Metropolitan Service
Area, Geographic Service Area, and Rural Scrvice Area, served by the cellular system within which AWS is
licensed to provide service.

"Signaling System 7" or “SS7" means a signal.ng 1 otocol used by the CCS network.

AT&T Wireless Services, Inc.
09/20/00
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"Signaling Transfer Point" or "STP" mcans thc point where a Party interconnects, either directly or through
facilities provided by ALLTEL, or a third party provider with the CCS/SS7 network.

"Synchronous Optical Network" or "SONET" mcans an optical interface standard that allows inter-networking of
transmission products from multiple vendors.

"Tandem" means the following:

"Access Tandem" means a switching sysiem that provides a concentration and distribution function for
originating or terminating traffic between cnd offices, other tandems and third party providers.

“Local Tandem” means a switching sysicm that provides a concentration and distribution function for
originating and terminating traffic betweer the wireless MSC’s and the end office network associated with
such Local Tandem.

“Telephone Exchange Service” means wircline cxchange connections amongst LEC end users.
"Telecommunications" has the meanings given in the Act.
"Telecommunications Carrier” has the mcanings - iven in the Act.

"Termination" means the switching of Local Tra'Tic at the terminating carricr's end office switch, or equivalent
facility, and delivery of such traffic to the cailed paity.

"Territory” means the incumbent local exchuange ercas within the states identificd in Attachment 1.

"Third Party Provider" shall mean any othcr tucilities-based telecommunications carrier, including, without
limitation, Interexchange carriers, independcnt tele"hone companies, competitive local exchange carriers, or CMRS
providers. The term shall not mean resellers i a | EC's local exchange services or resellers of a CMRS provider's
services.

"Transiting Traffic" means intermediate transport and switching of traffic between two parties, one of which is not
a Party to this Agreement, carried by a Partv that ncither originates nor terminates that traffic on its network while
acting as an intermediary.

"Transport” means the transmission and any nccessary tandem switching of Local Traffic subject to Section 251
(b)(5) of the Act from the interconnection point buiween two carriers to the terminating carrier's end office switch
that directly serves the called party, or equivalent fucility provided by third party provider.

"Trunk Group" means a set of trunks of common routing, origin and destinations, and which serve a like purpose
or function.

“Trunk Side" means a Party's connection that i~ capable of and has been programmed to treat the circuit as
connecting to another switching entity, for cxamplc another ALLTEL to AWS switch. Trunk Side connections offer
those transmission and signaling features appropriatc for the connections of switching entities.

"Wireless Calls" for the application of reciprocal compensation, means all calls originating from or terminating to
the commercial mobile radio service provide: s nervork.

AT&T Wireless Services, Inc.
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IN WITNESS WHEREOF, the Parties hercto hav- caused this Agreement to be executed as of this & 7‘i"day of

Ncumﬁ!x/ , 2000.

AT&T Wireless Services Inc.:

Kurt C. Maass
Print Name

AT MM 5[
Sign Name: Date

Vice President — Wireless Network Services

Position/Title
AT&T Wireless Services, Inc.

ALLTEL Communications Services Corporation:

Jeffrey W. Reynolds
Print Name

d K. @M Z22-S¢p-00

Sign Name: a Date

Vice President — Access & Interconnection Svcs.
Position/Title
ALLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
09/20/00



